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ROTHTE COMMERGE |
ASSIGNMENT dated September 23, 1994 huwu,n Natmdenk ot "lc,\a\ NA
(formerly known as NCNB Texas National Bank), a national banking association, acting as
trustee under the Trust Agreement, as hereinafter defined (the "Trustee"), and TRINITY
INDUSTRIES LEASING COMPANY, a corporation duly organized and existing under the
laws of the State of Delaware (the "Company").

Preliminary Statement

The C('nnpany and t‘he Truxtec have cntered im'o the Equipment Trust Agreement

The Company has agreed to cause to be sold, transferred and delivered to the
Trustee ccrtain railroad equipment described in Exhibit A hereto and more particularly
identified in Exhibit B hercto (hereinafter called the "Trust Equipment”) pursuant to the

Fourth Supplement to Equipment Trust Agreement, dated as of bu,ptc,mbcr 23, 1994,
between the Company and the Trustee.

Title to the Trust Equipment is to be vested in and is to be retained by the Trustee
and the Trust Equipment is to be leased to the Company under the Trust Agreement, all
suhjcct to the lease or leases referred to in Exhibit A (hereinafter, whether one or more thc

‘Leases”) between the Company and the lessee or lessees named therein.

It is desired to grdnt to the Trustee an assignment of and a suuntv interest in and
to the Leases and other collateral described below.

NOW THEREFORE, in consideration of the mutual covenants and promises herein
contained, the parties hereto hercby agree as follows:

1. Subject to the rights of lessces under the Leases, the Company hereby grants
a security interest in, and assigns, transfers and sets over unto the Trustee as security for the

payment and performance of all of the Company’s obligations under the lease provided for
in the Trust Agreement (1) all of the Company’s right, title and interest now or hereatter
acquired as lessor in, to and under the Leases described in Exhibit A hereto and any
amendments to or modifications thercof, together with all rights, powers, privileges, and
other benefits of the Company now or hereafter acquired as lessor under the Leases in
respect of the units of Trust Equipment covered thereby, including, but not limited to the
Company’s right to receive and collect all rentals, liquidated damages, proceeds of sale, car
hire mileage allowance, mileage credits, excess mileage allowances, excess mileage credits,
insurance proceeds, per diem mileage and any and all other payments now or hereafter to
become payable to or receivable by the Company under or pursuant to the provisions of the
Leases, (ii) all of the Company’s right, title and interest now or hereatter acquired as lessor
(or as manager or agent for the Trustee) in, to and under any and all leases, car hire
contracts or agreements, rental contracts or agreements or other agreements for the lease,
rental or use of the Trust Equipment (hereinafter, whether one or more, the "Future
Leases”), including but not limited to the Company’s right to receive and coliect all lease
payments, rentals, car hire, mileage allowances, m]lcagc credits, excess milcage allowance,
excess mileage credits, insurance proceeds, per diem mileage, liquidated damagces, procceds
of salc and any and all other payments, income, revenue, now or hereafter to-become



payable to or receivable by the Company thereunder or therefrom and from the Trust
Equipment, and (iii) all the Company’s right to reccive and collect all mileage allowance, per
dlClTl mllCdg,c insurance pmcccds or ()thu pdymcnts mconu and revVenue now or hucattu'
pu: suam to thc pmvmnm ol any of thc Lcasex thc Futuw Lcasu m uthuwm Thc
Trustee hereby appoints the Cmmpanv its agent to collect and receive any and all of such
rentals and other payments and to take any dnd all actions in respect of such Leases or the
Future Leases until the happening of an Event of Default (as such term is defined in the
Trust Agreement). The Company represents and warrants that it has not heretofore made
and agrees that it will not hereatter make in respect of the Trust Equipment any other
assignment of the Leases or Future Leases or the rentals or the payments payable to or
receivable by the Company under any of the Leases.

2. It is expressly understood and agreed that the assignment made and security
interest granted herein applies only to the Leases and Future Leases (and any right, title,
mtcrcst powcr dnd prmlu_e of thc Companv as lessm thcrgundc:) msohn dnd onlv msufar

I:xhlblt A hcrctc) and any mll cars aubstltutcd as xeplaccmcms tor thc rail cars dcscrlhcd in
Exhibit A hereto (but does not apply to any rail cars added to such Leases or Future Leases
which is not Trust Equipment).

3. It is expressly agreed that the rights hereby assigned to the Trustee are subject
to the rights of lessees under the Leases and Future Leases, and that the Trustee, so long
as any such lessce is not in default under its Lease or Future Lease, shall not interfere with
the rights of peaceful and undisturbed possession of such lessee in and to any of the Trust
Equipment in accordance with the terms of such Lease or Future Lease.

4. In addition to, and without in any way limiting, the powers conferred upon the
Trustee by Sections 5.01 and 5.02 of the Trust Agreement, the Trustee may upon the
happening of an Event of Default (as defined in the Trust Agreement) and not otherwise,
in the Trustee’s own name or in the name of the Trustee’s nominee, or in the name of the
Company or as the Company’s attorney, (i) ask, demand, sue for, collect and receive any and
all rentals, car hire mileage allowance, mileage credits, excess mileage allowances, excess
mileage credits, insurance proceeds, per diem mlle%e or othcr payments to which the
Company is or may become entitled in respect of the Trust Equlpmcnt and (ii) enforce
compliance by lessces under the Leases with all the terms and provisions thercot and make
all waivers and agreements, give all notices, consents and releases, take all action upon the
happening of an Event of Default specified in the Leases and Future Leases, and do any and
all other things whatsoever which the Company, as Iessor, is or may become entitled to do
under the Leases or Future Leases.
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5. The assignment made by this instrument is made only as security and,
therefore, shall not subject the Trustee to, or transfer, or pass or in any way atfect or
modify, the liability of the Company under any Lease or Future Lease or otherwise, it being
undcr%t’ood that notwith‘itandjng any a%ﬂignnwnt anv (‘)hligationq (")f' th'c C"ﬂmpanv under any

thc Company.

6. (a)  Upon the full discharge and satistaction of the Company’s obligation
under the lease provided for in the Trust Agreement, the assignment made pursuant to this
instrument shall terminate and all rights, title and interest of the Trustee as assignee
hereunder in and to any Lease or Future Lease or any payments in respect of the Trust
Equipment shall revert to the Company.

(b)  Upon the release of any unit of Trust Equipment pursuant to Section
4.05 of the Equipment Trust Agreement, this Assignment shall terminate pro tanto with
respect to (i) such unit of Trust Equipment and (ii) rights assigned to the Trustee hercby
and by the Equipment Trust Agrcement in the Leases and Future Leases insofar as they
relate to such unit of Trust Equipment, and upon such partial termination such unit of Trust
Equipment and such rights shall revert to the Company or to such person or persons as may
be legally cntitled thereto; provided, however, that if an Event of Default (as defined in the
Trust Agreement) has occurred and is then continuing, such termination and reversion shall
not occur until such Event of Default shall have been cured or waived in accordance with
the provisions of the Trust Agreement. After any partial termination, the provisions of this
Assignment shall no longer be applicable to such unit of Trust Equipment and rights, and
the Trustee shall at the request of the Company or such other person, and at the expense
of the Company, deliver to the Company or such other person, a writing evidencing such
partial termination.

7. The Company covenants and agrees with the Trustee that in any suit
pmceeding or action brought bv thc Trw:tcc purwant to thc pmviqionq nf thiq [n@trumcnt

mIJCd}_.—_,L cxcdlts, insurance pmcccds, pgr chom nnlcagc, ur uthcr paymcntb in rcspbct ol, thc
Trust Equipment, whether under or pursuant to the provisions of any Lease or Futurc Lease
or otherwise, or to enforce any provisions of any Lease or Future Lease, the Company will
save, indemnify and keep the Trustee harmless from and against all expense, loss or damage
suffered by rcason of any defcnse, sct-off, counterclaim or recoupment whatsoever,
specifically including any of the turcgumé arising from the Trustee’s simple negligence, but
cxcluding any of the foregoing arising from thc Trustee’s gross negligence or willful
nmcmducl.

8. Except as otherwise provided herein, the provisions of this Assignment shall
be binding upon and shall inure to the benefit of the partics hereto and their respective
successors and assigns.

9. All demands, notices and communications hereunder shall be in writing and
shall bc deemed to have been duly given and personally delivered at or mailed by first class



mail, postage prepaid, to (i) in the case of the Company, delivered at 2000 Gardner
Expressway, Quincy, Illinois 62306-0867, Attention: Treasurer (with a copy to Trinity
Industries, Inc., if by courier, at 2525 Stemmons Freceway, Dallas, Texas 75207, Attention:
Treasurer or if by mail, to P.O. Box 568887, Dallas, Texas 75356-8887, Attention:
Treasurer), or such other address as may herecafter be turnished to the Trustee in writing
by the Company, and (ii) in the casc of the Trustee, at 901 Main Street, Dallas, Texas 75202,
Attention: Corporate Trust, or such other address as may hercafter be furnished to the
Company in writing by the Trustece. An affidavit by any person representing or acting on
behalf of the Company or the Trustee, as to such mailing, having the registry receipt
attached, shall be conclusive cvidence of the giving of such demand notice or
communication. Any communication so addressed and mailed by registered or certified mail
shall be deemed to be given on whichever of the following dates shall first occur: (i) the
date of actual receipt thereof by the intended recipient, (ii) the fitth day next following the
datc mailed, or (iii) it the substance thercof is communicated to the intended recipient by
hand delivery, telephone or telex on or prior to the date ot such mailing, the date so mailed.

10.  The Company will furnish to the Tristee any information which it may from
time to time request regarding the Leases and the Future Leascs and will permit
representatives of the Trustee to inspect the Company’s records regarding the Leases and
the Future Leases during business hours at a time which is acceptable to the Company.

11.  The Company shall execute Assignments (as detined in the Trust Agreement)
covering all Future Leases, insofar and only insofar as such Future Leases cover Trust
Equipment, and shall cause such Assignments to be recorded with the Interstate Commerce
Commission pursuant to the requirements of Section 11303 of the Interstate Commerce Act,
as revised. The Company shall also cause a Uniform Commercial Code financing statement
covering such Future Leases, to the extent that they cover Trust Equipment, to bc, properly
tiled with the Secretaries of State of the State of Texas and of the State of Illinois.

12. This Assignment may be executed in counterparts each of which shall be
decmed to be an mu,md] and all of such countcnpdrts together constitute but one and the
same instrument.

13. THE PROVISIONS OF THIS AGREEMENT AND ALL RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF TEXAS, INCLUDING ALL MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE.



IN WITNESS WHEREOF, the Company and the Trustee have caused their names
to be signed hereto by their respective officers thercunto duly authorized duly attested by
their authorized officers as of the day and year first written.

Attes
) t%?/%’

Its:  Aosstant Secretary
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Assistant Secretary

NATION SBANK OF TEXAS, N.A.,
Trustee

V ice President

TRINITY INDUSTRIES LEASING COMPANY
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By: W ny i, -
Vice IJIGS]dLDt 4




STATE OF TEXAS §

COUNTY OF DALLAS §

On this /5 day of September, 1994, before me personally appeared F. Dean
Phelps, to me personally known, who being by me duly sworn, says that he is the Vice
President of Trinity Industries Leasing Company, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was signed and
secaled on behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution ot the foregoing instrument was the free act and deed of
said corporation.
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Signature of Notary Public

s

My Commission Expires:

STATE OF TEXAS §
§
COUNTY OF DALLAS  §

On this 3 edday of September, 1994, before me personally appeared David Moore,
to me personally known, who being by me duly sworn, says that he is the Vice President of
NationsBank of Texas, N.A., that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that the
exccution of the foregoing instrument was the trec act and deed of said corporation.

Signature of Notary Public GAIL WILLIAMS
NOTARY PUBLIC
STATE OF TEXAS

My Commission Expires:

My Comm. Exp. D6-20-67
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EXHIBIT A

Series 3

1. Railroad Car Lease Agreement, dated August 30, 1991, between Trinity Industries
Leasing Company and ICAN Energy Company covering the following described
railroad cars (Partial Rider 1):

Number of Cars

60

SERIES3.SUB/09/13/94

Type Car Numbers
34,090 Gal. TILX 300000-300003(inclusive)
112J340W 300005
Tank Cars 300007-300009(inclusive)

300011-300014(inclusive)
300016-300019(inclusive)
300021,300023,300026
300028,300033,300034
300038-300042(inclusive)
300046-300052(inclusive)
300054
300056-300058(inclusive)
300061-300063(inclusive)
300065-300072(inclusive)
300074
300076-300079(inclusive)
300082,300084,300086
300087,300090,300092



Quantity
and Type

60

SERIES3.SUB/09/13/94

EXHIBIT B
DESCRIPTION OF TRUST EQUIPMENT

Series 3

112J340W 34,090 Gal.

300005
300007-300009(inclusive)
300011-300014(inclusive)
300016-300019(inclusive)
300021,300023,300026
300028,300033,300034
300038-300042(inclusive)
300046-300052(inclusive)
300054
300056-300058(inclusive)
300061-300063(inclusive)
300065-300072(inclusive)
300074
300076-300079(inclusive)
300082,300084,300086
300087,300090,300092

Initialed Earliest
Car Numbers Service
TILX 300000-300003(inclusive) 10/79



